
required by the Commission or FCC

9.5.2 A Network Element obtained by one Party from the other Pany under tlili
Section 9..s may be used in combination with thefacilitics of the requesting Pany only te
provide a Telecommunications Service. including obtalrnng bUling and collection. ~sicn
and routing of the Telecommunicationo;; Service

9.5.3 Norwit:h.standina anything to the contrary in this Section 9.5. a Party shall
not be reqUired to provide a proprietary Network Element to the other Party under t!-is SectiOf1
9.5 except as required bv t.he Commission or FCC

9.6 Provisioning of tJnbundled Loo~

The following coordination procedures shall appl" for conversions of "live" Telephone
Exchange Services to unbundled Network Elemen.r"

9.6.1 MFS shall request unbundled Loops from Ameritecb by delivering to
Ameritech a valid electronic tranSmittal Servtce Order (8 "Service Order") usiIli the Ameritee:h
electronic ordering syStem (as defined in the Unbundling Product Guide ) or anothe: mutually
agreed upon system. Within fony.eight (48) hOl1l"5 of Ameriteeh's receipt of a Service Order.
AmerilCCh shall proVide MFS the firm order commitment ("FOC") date according to the
applicable Perfonnance Interval Dates set fortb m Sectlon!6 by which the 'LoopCs) covered
by such Service Order win he insta.Ued

9.6.2 Ameritech agrees to coordinate with MrS at least fortY-ei~ht h'JUrS prior
to the due date a scheduled convet"Sion date and time {the "Scheduled Conversion T~e") in the
"A.M." (12:00 midnight to 12:00 noon))f ·PM· n·oo noon to 12.:00 micmght) lias
applicable, the "Conversion Windowl

9.6.3 Amerirech shall test for MFS dial-tone ("Dial Tone Test") on MFS's
Virtual CollocaIion-digitaJ Loop camer dUring ii. window not greater than forty-eight (48) hours
but not less than eight (8) hours prior to the Scheduled Conversion Time (or Ne-w Scbednlcd
Time as applicable) Ameriteeh shall perform the Dial Tone Test on MFS' virtual Collocated
digital Loop carrier at no charge until June 1, 1997 Thereafter. MFS may reques~ Ameritcch
to perform such Dial Tone Test on a ume and materials basis at Ameritech's then C'C.."'Tent rates.
Ameritech shall not perfonn a.nv Dial Tone Test ('11 am MFS Physically Collocated digital uJOP
carrier

9.6.4 Not less than one hour prior to the Scheduled Conversion Time. either
Pany may contact the other Pany and unilaterally designate a new Scheduled Conversion Time
(the "New Conversion Time") If the New Conversion Time is within the Conversion Wmdow,
no charges shall be assessed on or waived by either Party If. however. the New Conversion
Time is outside of the Conversion Window the Ps""requesting such New Conversion Time
shall be subject to the following

If Amerltech re.quc:sts the New Cnnvemon Time the applicable Line Connection

.,.n
"" It,. i.J \'"
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Charge shall he waived; and

If MFS requests the New Conversion Time, MFS shall be assess~ a I..im=
Connection Charge in addition to tbe Line Connection Charge t.h2.' wiU be
incurred for the New ConYenion TIme

9.6.5 Except as otherwise agreed by the Parties for a specific conve--sion. the
Panies agree that the time interval expected from disconnection of "live" Telephone Exchange
Service to the connection of an unbundled Network Element at the MFS Collocatio!! imcrface
point will be sixty (60) minutes or less. If a conversion interval exceeds sixty (60) m!.!mtes and
such delay is caused solely by .Ameritech (and not by a contributing Delaying Evem (as defmed
m Section 26.4». Ameritech shall waive the applicable Line Connection Charge for such
element. If MFS has ordered INP with the installation of a Loop, Ameritech will coordinate the
implementation of INP with the Loop conVersioT1 dunng the sixry (60) minute inte:"'Va1 aloo
additional charge

9.6.6 If MFS requests or approves an Amernech tecbnician to perfo:-=t services
in excess of or not otherwise contemplated by the Line Connection Service. Ame~!..ech ma.y
charge MFS for any additionaJ and reasonable labo" charges to perfonn such servic~

9,7 Maintenance or Unbundled Netwod: Elemenn

If (i) MFS cepons to Ameritech a Customer trouble (ii) MFS requests a diS?atch. (iii)
Ameritech dispatches a technician. and (iv) such trouble was not caused by Ameritech's facilities
or equipment, then MFS shall pay Amen.tech a trtp !:harge of $45.00 'Pcr trOUble dispatch and
time charges of $18.00 per Quarter hour

10.0 RESALE - SECTIONS 2S1(c)(4) and 251 (bUll

10"1 Availability of 'Wholesale Rates for Resale

Ameritech shall offer {O MFS for resale at wholesale rates its local exc:bange
tc1ccommunicatiom services. as described in Section 251(c)(4) of the Act. pursuant to the terms
and conditions of the Ameritech Resale Local Exchange Service Confumation of Service Order
dated November 27, 1995, by and betWeen M'Ft:: and Ameriteeh, on behalf of Ininois Bell
Telephone Company, and awJicable tariffs

10.2 Ayailabillty or Retail Rates for Resalf

Each Party shall make available its Telecommunications Services for resale at retail rates
to the other Party in accordance with Section 2S1fh)( 1 of me Act

u ,0 NOTICE OF CHANGES - SECTION 2~1(cHS'1

If a pany makes a change in its netWorlc which 11 believes will materially affect the
inter-operability of its network wrth the other Pam tht" Party making the change s..1Wl provide
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at least ninety (90) days advance written notice of such change to the other Party

12.0 COLLOCATION - SECTION 251(c)(6'1

12. I Ameritech shall provide to MFS Physical Collocation of equipmem necessary for
Interconnection (pursuant to SectJon 4.0) or for access to unbundled NetWor1c Elements (pursuant
to Section 9.0). except that Amerirech may provide for Virtual Collocation if Amcritech
demonstrates to the Commission that Physical CollocatIOn is not practical for technical reason<;
or because of space limitations. as provided m Section 251(c)(6) of the Act. Ameri:Cch shall
proVide such Collocation for the purpose of Interconnection or access to unbundlec Scrwon::
Elements. except as otherwise mutually agreed to 1l'l. wnting by the Parties or as requi':"ed by the
FCC or the appropriate Commission subject to a.pplicabJe federal and state tariffs

12.2 Although not required to do so by Section 2S1(c)(6) of the Ac~ by this
Agreement. MFS agrees to provlde to Ameritech upon Amerit.cch· s NetWork Element Bona Fide
Request by AmeriteCh. Collocation (at MFS' opUOD either Physical or Virtual) of equ':';:,ment for
purposes of Intcrc:onnecuon (pursuant to Section 4 m on a non-discriminatory basis and 8t
comparable rates. terms and conditions as MFS may provide to other third parties '1FS shall
provide sucb Collocation liuhiect to applicable ra1iff~')l" contraets

12 .. 3 Where MFS is Virma.lly Collocated on the Effective Date in a premise's that was
initially prepared for Physical Collocation, MFS may elect to (i) retain its Virtual Collocation
in that premises and expand that Vin:ual Collocanon according to current procedures and
applicable tariffs. or (ii) rcven to Physical Collocation, in which case MFS shall coon!inate with
Amerircch for rcarrangemem of its equipment (transmission and IDLe) and circuits. for which
Ameritech shall impose no conversion ch.arge "J1 apolicahle Phvsical ColloeatiO!' recurring
charges shall apply

12.4 Where MFS is Virtually Collocated in a premises which was initially p~ared for
VirNal Collocation. MFS may elect to (j) retain Its vi.rnJaj Collocation in that pr~iscs and
expand thar Vinual Collocation according to currenT. procedures and applicable ta...·i...4fs. or (li)
unless it is not practical. for technIcal reasons or because of space limitations, conve!": its VirtDal
Collocation at such premises tn which case MFS shall coordinate the constro.etion and
rearrangement WIth Amenteeb of irs equipment (IDLCand tnn.smission) and circwts for which
MFS shall pay Ameriteeb at applicable tariff~t:e~ In addition all applicable Physical
Colloc.ation recurring charges shall applv

12 .. 5 For both Physical Collocation and Virtual Collocation. the Collocating Party shall
provide its own or chird-pany leased tranSPort facilities and terminate those transpC'!'t facilities
in equipment located in its Physical Collocation space at the Housing PartY"s premises as
described in applicable tariffs or contracts and purchase Cross Connection to services Of' facilities
8S described in applicable tanff~ or contracrs
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SECTION 251{b) PROVISIONS

13.0 NUMBER PORTABILIn'- SECTION 251 (bH2)

13.1 Scope

13 .1.1 The Parnes shall provide Number Portability on 8 reciprocal ba.!!!! to each
other to the extent teChnically feasible, and in accordance with roles and regulations as "'-!'om time'
to time prescribed by the FCC and/or the Comm.is51JOT'

13,1.2 Until Number Portability IS unplemented by the industry p~suam te
regulations issued by the FCC or the Commission the Parties agree to provid~ Interim
Telecommunications Number Portability ("rNP'" to each otbr-r cbrough remote call fC'~arding.

direct inward dialing and NXX migration

13,1 3 Once Number Ponabiliry is Implemented pursuant to FCC or CC'~issior:
regulation, either Party may withdraw, at any time and at its sole discretion, its INP C'fferings
SUbject to advance notice to the other Party and coordination to allow the sei:.!!lless and
transparent conversion of INP Customer numbe~ to Number Portllbility Upon implemenmtioIi,
of Number Portability pursuant to FCC regulation bot.h Parties agree to conform ~d provide
such Number Ponabiliry

13.2 Procedures for Providine INP Tbroup Remote Call Forwarding

MFS and Ameritech wiJl provide INPrhrough Rem.ore Call 'Forwarding as f,:,Uows:

13.2.1 A Customer of one Party ("Parry A") elects to become a Custo~er of the
other Party' ("Party B") The Customer elects to utilize the original telephone !!umber(sl
corresponding to the Exchange Service(s) it previously received from Party A. in conjunction
with the Exchange Service(s) it will now receive from Party B. Upon receipt of a signed lenc:r
of agency from the Customer (and an associated service order) assigning the numbe:- to Party
B, Party A will implement an arrangement whereby aU calls to the original telephone numbeI'(s)
will be forwarded to a new telephone number(s) designated hy Party R Party A ","21 route the
forwarded traffic to Party B over the appropriate LocaUlntr3L~TA Trunks as if t.'1e call bad
originated on Party A's netwoT'\;

13.2.2 Party B will become the customer of record for the origir.3.l Patty A
telephone numbers subject to the INP arrangement'S. Party A shall use its reasonab!~ efforts to
consolidate imo as few billing statementS as possible for all collect. calling card, and 3rd-number
billed calls associated with those numbers, with su~accountderail by retained number" At Party
B's sole discretion, such bUliDg statement shall be delivered. to Party B :in an agreed-upon format
via either electronic file transfer daily magnenc t,at)e tlT monthly magnetic tape

13.2.3 Party A will update its Line lnfonnation Database ("LIDB") listings for
retained numbers. and restrict or cancel calling cards ll!!\~ocUltedw;tb those forwarded numbers
as directed by Party B
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13.2.4 Within two (2) business days ofreccxving notifiCation from the Customer,
Party B shall notify Party A of £hc Customer's renrunatioD of service with Party B. and shall
funher notify Party A as to that Customer's instructions regarding its telephone numbcr(s),
Pany A will reinstate service to that Customer. cancel the rNP arrangements for that Customer's
telephone number(s), or redirect the INP arrangemem!(lanother INP·participating-LEC pursuam
to the Customer's instructions at that time

13.3 Procedures for Pro"fiding INP Through~ Inward Dial

Upon request. Ameritecb shall provide to MFS h'ltcn.m Number PortabilitY via Din:cl
Inward Dial Trunks purmanr to applicable tariffs

13.4 Procedures for Providing INP Through NXX !\1igratioD

Where either Party has activated an entire NXX for a single Customer. or activated a
substantial ponion of an NXX for a single Customer with the remaining numbers in that NXX
eithcr reserved for furore use or otherwise unused" if such Customer chooses to receive service
from the other Party, the first Party shall cooperate WIth the second Party to have the entire
NXX rcassigned in the LERG (and associated. industry databases, routing tables, etc.) to an End
Office operated by the sccond Pany. Such tranSfer WIll be accomplished with appropriate
coordination between the Parties and subjecr to llppropriatt: i.ndustrv lead-times for !!l(WemeDt'S
of NXXs from one switch to another

13~S Receipt of Terminating Com"en!~ation 00 Traffic to INP'ed Numlters

The Parties agree that under INP tcmrinating compensation on calls to INP'e(i numbers
should be reccived by each Customer's chosen LEe as if each call to the Customer had been
originally addressed by the caller to a telephone number bcanng an NPA-NXX directly assigned
to the Cwtomer's chosen LEe In order to accomplish this objective where INP is employed,
the Panies shall utilize the process set forth mthis Section 135 whereby renninatiDg
compensation on calls subject to INP will be passed from the Party (the "Perfonr.ing Party'")
which perfonns the INP TO the other PartY (the ~Rece,vmg Pamr'"') for whose CU5tOI!!er the INP
is proVided

13.5.1 The Parties shall individually and collectively track and quantify INP
traffic bctween their networks based on the CPN of each call by identifying CPNs which are
INP'ed numbers. The Receiving Party shall charge tllePcrforming Party for each mimlte jJf
INP traffic at !:he INP Traffic Rate specified In Secnorl I., ~ 3 in heu of any other compensation
charges for tenninating such mffic

13.S. 2 By the Intert:onnection ActivatIon Date in each LATA. the Parties shall
jointly estimate for the prospective year. based on historic data of all traffic in the LATA. the
percentages of such traffiC that if dialed to telephone numbers bearing NPA-NXXs directly
assigned t.o a Receiving Party (as opposed to the INP'ed number) would have been subject to
(i) Reciprocal Compensation ("Recip Traffic"), (ii) intrastate FGD charges (-Intra Traffic"). (ill)
interstate FGD charges ("lnter Traffic") or 1ihandHn~ as Local Traffic under tranSiting
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arrangements between the Parties ("Transit Traffic") On the date which is six (6) monrhs after
the Interconnection Activation Date, and then:a:fter on each succeeding six month anniversary
of such Interconnection Activanon Date, the Parties shall establish DeW INP traffic percentages
to be awIicd in the prospective six. (6) month period based on actual INP traffic percentages
from. the preceding six (6) month period

13.53 The INP Traffic. .Rate shall be equal tc the sum of

(Recip Traffic percentage~ the Reciprocal Compensation Rate set fO!'th in the
Pricing Schedule I ~ (Intra TraffiC: percentage~ Ameritech's effective
intrastate FGD rares)~ (Inter Traffic oc'l"'t'.entage tlm~ Ameriteeh's effective
interstate FGD '"3[e~'51

A rate of zero shall be applied to the Transit Traffic percentage on the assumption that some
ponioD of such Transir Traffic would otherwise be subject ro other compensation arr..ngemem.';
and to account for a reasonable level of uncollectibles on tennin1ting compensation,. Interstatt:
and intraState FGD rates shall be calculated utilizing the effective interState and intrastate carrier
common line (CCL) rates, residual interconnection charge (RIC) rate elements, local ~witching

(LS) rate elements, one-half the local transport termination (LTT) rate elementS, and one-haJJ
the local transport facilitv (lTF) rate elements (assuming a "lve 15) mile LTF1

14.0 DIALING PAR.ITV,· SECTION 2S1(b)(3)

The Parties shall provide Local Dialing Paritvto eacl1 other as required und~r Section
25Hb)(3) of the Act

15.0 ACCESS TO lUGHTS-OF-WAY- SECTION 1..~l(b)(4)

Each Party shall proVide the other Party access to its poles. ducts, rights-of-way and
conduits It controls on terms. conditions and prices comparable to those offered to any other
entity pursuant to each Pam· ( applicable tariff~ md/nr standard agreementS

16.0 DATABASE ACCESS

In accordance with Section 271 of the Ac::r.. Ameritech shall provide MFS with interfaces
to access Ameritech's databases and associated signaling necessary for the routing and
completion of MFS' traffic Access to such databases. and the appropriate interfaces, shall be
made a.vailable to MFS via a Network Element Bona Fide- Requesf

17.0 REFERRAL ANNOlJNCElVlENT

When a Customer changes its service provider from Ameriteeh to MFS, or ~m MFS
to AmeriteCh. and does not retain its original telephone number I the Party formerly providing
service to such Customer shall provide a rcfern.l announcement ("Referral Announcement") on
the abandoned telephone number which provides details on the Customer's new nmnber.
Referral Announcc:ment.~ shall be provided "CCi'PTocally free nf charge to either the other Party
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or the Customer, for a period of not Jess than foW" (4) months after the dare the Customer
changes its telephone number in the case of business Customers and not less than sixty (60) days
after the date the Customer changes its telephone number tn the case of ~dential Customers,
However- if either Party provides Referral Announcemems for a period longer than the above
respective periods when irs CuStomers change their telephone numbers. such Party shall provide
the same level of service to Customers of t.he other~m

18.0 OTHER SERVICES

MFS and Ameritech prOVIde other servIce': 'f each other as required unde~ the Act
pursuant to the fonowing Agreements:

(a) Agreement by and between MFS Intelenet. Inc: and Ameriteeh ~or

Enhanced 9-1 " Service, dated March 1·~ 1996

(b) Directorv Assistance Services AgreemenT dated March 13 1996:

(c) Usting and Directory Services Agreement between Ameritcch Advertising:
Services and MFS lntelenet Inc dated Mav "7 1996: and

(d) Listing and Directory Services Agreement between Dontech and M:FS
Intelenet, Inc dated Mav 1'71996

GENERAl, PR.OVISIONS

19.0 GENERAL RESPONSmn.ITIES OF THE P4.RTlES

19.1 Each of Ameritech and MFS shall use IU best efforts to comply with the
Implementation Schedule

19.2 The Parties shall eXchange technical descriptions and forecasts of their
Interconnection and traffic requirements in suffu:ient detail necessary to establish the
Interconnections required to assure traffic completioD.to and from all Customers in their
respective designated service areas MFS" for the purpose of ubiquitous connectivity. network
diversity and alternate routing, shall connect to at least one Tandem Office Switch for the
receipt/completion of traffic: to lUl)' Ameritecb End Offic:e Switches

19.3 Thirty (30) days after the Effective Date and each month during the term of this
Agreement. each Party shall provide the other Party with a rolling, six (6) calendar !!lonm, non­
binding forecast of its traffic and volume requin:I:ncnts for the services ancl NetWork Elements
proVided under this Agreement in the form and U"I such detail as agreed by the Parties.
NotWithstanding Section 28.6.1 the Parties agree that each forecast provided under this Section
193 shall be deemed ·Proprietary Informatio"~ tInder Section 286

19.4 Any Party that is required pursuant to this Apcment to provide a forecast (the
"Forecast Provider") or the Partv that is entitledpu,rmant to "Ibis Agreement to receive a forecaSt
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(the "Forecast Recipient") with respect to traffic and volume requirements for the services and
Nerwork Elements provided under this Agreement ma-y request in addition to no~biDd.ing

forecasts reqUired by Section 19 .. 3 that the other enter into negotiations to establish ~ forecast
(a lfBinding Forecast") that commits such Forecast Provider to purchase. and such Forecast
Recipient to provide. a specified volume to be utilized as set forth in such Binding Forecast. The
Forecast Provider and Forecast Recipiem shall negotiate the terms of such Bindin2 Forecast in
good faith and shall include in such Binding Forecast proVl.sions regarding price. quantity,
liability for failure to perfonn under a Binding Forecast and any other terms desirec by such
Forecast Provider and Forecast Recipient. Notwithstanding Section 28.6 ..1. the Pa.-ues ail'=
that each forecast provided under tl1i5 Section ~ Q 4. sha11 he deemed "PropneW"j' InfC'!"IDation·
under Section 28.6

19.5 Each Party is individually responsible to provide facilities within its network
which are necessary for rouring. tranSporting, measuring, and billing traffic froII! :he other
Party's network and for delivering such traffic to the other Party's netWork in the standard
format compatible with Ameritech .s network and to terminate the traffic it receiv~s in thai
standard format to the proper address on its network. Such facility shall be designed based upon.
the description and forecasts provided under Sections 19 2 and 19 3 above.. The Pames are each
solely responsible for panicipation in and compliance with nanonal network plans. including The
National Network Security Plan and The EmergencvP"'!:'Paredness Plan

19.6 Neither Pany shall use any service related to or using any of th~ Services
provided in this Agreement in any manner that interferes with other persons in the use of their
service. preventS other persons from using their service.. or otherwise impairs the quality of
service to other carriers or ro either Party's Customers. and either Party may discontinue or
refuse servtce if the other Party violates this provision Upon such violation. either Party shall
provide the other PartY nonce iJ practicable. at the earliest practicable time

19.7 Each Pany IS solely responsible for t.he ~e1""V1.ee.s ;t proVides to its CuS!omers and
to other Telecommunication-Ii Carriers

19.8 The Parties shall work cooperatively to m1Dlmlze fraud associated with
third number hilled calls c.allin~ card calls .. and aD"! other ~rvices related to this Agreement

19.9 Each Partv 15 re~DSible for admini'tterin~ NXX codes assigned to i~

19.10 Each Party is responsible for obtaining Local Exc~Routing Guide- t"LERO")
listings of ew codes assigned 1'0 its switt:hes

19.11 Each Party shall use the l.ERG published by Bellcore OT its successor for
obtaining routing information and shall provide all required information to Bellcore for
maintaining the LERG in ~ Timely manner

19.U Each Party shall program and update ~ts own Central Office Switches and End
Officc switches and netWork systems to recognize and mute traffic to and from the o~er Pany's
assigned NXX codes Exetmr as mutUallv agreed "'11' as other.wise expressly de::.!led in this
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Agreement. neither Party shall impose any fees or charge~ on the other PartY for such activities

19.13 At aU times during the term of this Agreement. each Party shall keep anC. maintain
in force at each Pany's expense all insurance required by law~ workers' compensation
insurance) as well as general liability insurance for personal ~ury or cieath to any o~e person.
propeny damage resulting from anv one incident automobile liability with coverage for bodily
mjury for property dama.ge Upon request from. rlle r.1tber Pam. each pany shall provide to the
other pany evidence of such Insurance /which rna" he proVIded through a progr"-!11 of self
insurance)

19.14 In addition to 1tS mdemnity obligations under Section 25 .. :3, each Pa.toty shall
provide .. in .its tariffs and contracts with its Customers that relate to any Telecomm'.1!Jications
Service or Network Element provided or contemplated under thIS Agreement. that !n no case
shall such Party or any of its agents, contractors or others retained by such panies be liable to
any Customer or third parry for (i) any Loss relating to or arising out of this Agreement.
whether in contract or tort, that exceeds the amount such Party would have cltMged the
applicable Customer for the service(s) or funeuon(s) that gave rise to such Loss a.,d (ii) an)

Consequential Damages (as defmed in Section 24 ~lo\l'

20.0 TERM AND TERMINAnON

20.1 The initial term of this Agreement shall be three (3) years (the "T~") which
shall commence on the Effective Date. Absent the receipt by one Party of written notice from
the other Party at least sixty (60) days prior to the expiration of the Tenn to the effect tbat such
Part'\' does not intend to extend the Term of this Agreement. this Agreement shall au-:omatically
renev.' and remain in full force and effect on :andaft.er the expiration of the 7erm until
terminated bv either Part)' oursuam t('l Section 20:(

20.2 Either Parry may terminate this Agreement in the event mat the othe~ Party Ii)
fails to pay any amount when due hereunder (excluding Disputed Amounts J:'U!SUaDt to
Section 28.11) and fails (0 cure such nonpayment within Sixty (60) days after receip~ of written
notice thereof; or (ii) fails to perform any other matenal obligation required to be pe:fonned by
It pursuant to this Agreement and faUs to cu.re such material nonl)CJ'fonnance withr=l forty-five
(45) days after written notic.t< rhereof

20.3 If pursuant to Section 20.1 this Agreement continues in full force and effect after
the expiration of the Term. either Party may terminate this Agreement (90) days afte~ dclivenng
written notice to the other Parry of its intention to terminate this Agreement" Neithe!' Party shall
have any liabUlry to the other PartY for te!mina.non of this Agreement pursuant to this
Section 20.3 other than tooav ,"0 the othet ParTV :tl']'\i ~mountS owed under this A~em:

20.4 Upon tenninanon or exptration I~'~h'$ >\grecment in accordance with this
Section 20 O·

(a) each Party shall complv unmediatelv with its obligations set forth in
Section 28 63
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(b) each Parry shall continue to perfonn "Its obligations and p:-ovide the
services as described herein until such time as a successor agreeme.Dt between the Panics
is entered into; provided, that this subsection (b) shall only apply upon the exp!!"ation of,
or termination by Amenrech without cause of. this Agreemem and provided further thar
the contimling effectIveness of this Agreemenr upon expiration shall be contingent on the
Parties renegotiation of the rates. fees and charlles l~ontained herein: and

(c) each Parry shall prompd'V pa,' all amounts (including any late payment
charges) owed under thiS .Agreement.

20.S Except as set fonh In Section 26.5 no remedy set fonh in this Ag~t is
intended to be exclusive and each and every remed" shall be l::umulative and in add~~on to any
other rights or remedies now r"r hereafter existing llnde~ avplicable law or otherwise

21,0 DLC;CI...AIMER OF REPRESENTATIONS A.'l"D Wo\RRA.'ITlES

EXCEPT AS EXPRESSLY PROVIDED UNDER TInS AGREEME!\"T. l"() PARn
MAKES OR RECEIVES ANY WA.RRA..--rrY, EXPRESS OF, IMPLtED, WITH RES?ECT TO
THE SERVICES. FUNCTIONS AND PRODUCTS IT PROVIDES m'":>ER OR
CONTEMPLATED BY TInS AGREEMENT ANn TIIE PARTIES DISCLAIM THE IMPLIED
WARRANTIES OF MERCHANTABII..ITV OR I')F FTTNF.-SS FOR A PARTICULAR
PURPOSE

22.0 CANCELLATION CHARGES

Except as provided in Sections 9,6,4 and 19 4 and pursuant to a NetWork Ele!!lent Bona
Fide Request. or as otherwise provided lTl. any applic,ahle- t:ar'fff or conrract referenced herein, no
cancellation charges shan 3pph

23.0 NON·SEVERABU.m'

23.1 The services arrangements. Intereonnection. NetWork Elements, terms and
conditions of this Agreement were mumally negotia.ted by the Parnes as a total aIT2!1gement and
are intended to be non-severahle subject onlY t{' SectIon i8 14 of this Agreement

23.2 Nothing in this Agreement shall be COIlSttUed as requiring or permitting either
Party to contravene any mandatory requirement r-f federal or state law. or any re':!Ulations or
orders adopted pursuant TO ruch law

24.0 INDEMNIFICAnON

24.1 Each pany shall be responsible only for serviee(s) and facUity(ies) which are
provided by that Party, its authorized agents. subcontractors. or others retained by such parties.
and neither Party shall bear any responsibility for r.he services and facilities provided by the
other Pam, its agents rohcontraCtors.. or othe" renuned bv mcb. parnes
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24.2 Except as otherwise provided in Sections 24.3, 24,4 and 2S.2, and to the extent
not prohibited by law and not otherwise controlled by tariff. each Party (the "Indemnifying
Party") shall defend and indemnify the other Part)1' fme "IndemnifIed Party") and hold such
Indemnified Party harmless against any Loss to a third party arising out of the negligence or
willful misconduct by such Indemnifying Piny its agents"its Customers. eonrracwn. or othen
retained by such panies u' connection with its pr~wll:iion ()f services or functions under this
Agreement

24.3 In the case of any Loss alleged or made by a Customer of either Party, the Party
("Indemnifying Partyll) whose Customer alleged Of' made sucb Loss shall defend and indemnify
the other Party (the "Indemnified Pany") and hold such Indemnified Parry harmless a.gainst any
or all of such Loss alleged bv each and everv Custom~

24.4 Each Party ("Indemnified Party""! shall be indemnified. defended and held
harmless by the other Party "Indemnifying Patty ") against any Loss arising ~!'Om such
Indemnifving Party' s use of services offered under tfus Agreement involving

(1) Claims for libel, slander, invasion of privacy. or infringement of copyright.
arising from the Indemnifying Parry's owncomrnunications or the communications of
such Indemnifying PartV· ~ Customers.. or

(2) Claims for patent. trademark. copyright infringement or other in..f'ringemem
of intellectual propeny rights. arising from the lndcmnitying Party's acts combiniDg or
using the seT\'ice furnished by the Indemnified Party in connection with facilities Of

equipment furnished bv the Indemnifying Pam' n" its CustOmers, agents. subcoIttraCtOrS
or others retained bv ~uch panics

24.5 The Indemnifying PartY agrees to defend any suit brought against the Indemnified
Party for any Loss identified in this Section 24 .. 0 The Indemnified Party agrees to notify the
Indemnifying PartY promptly in writing of any written claims. lawsuits, or demand for which
such Indemnifying Party is or may be .responsible and of which the Indemnified Pany has
knowledge and to cooperate 10 every reasonable way to facilitate defense or settlement of claims
The Indemnifying Party shall have the exclusive right to control and conduct the defense and
settlement of any such actions or claims SUbject to consultation with the Indemnified Party. The
Indemnifying Party shall not be liable for any settlement by the Indemnified Party unless such
Indemnifying Party has approved such sett.lemem In advance and agrees to be bound by the
agreement incorporating such ~ttlement

25.0 LIMITATION OF l ..lABn.rrv

2S.1 Except as otherwise provided in Section 24 O. no Pany shall be liable to the other
Party for any Loss. defecr or equipment failure caused by the conduct of the other Party. the
other Party·~ agents. servants contractors or otherc; acting in aid or concert with the other party ..

2S.2 Except for Losses alleged or made by a Customer of either Pany, in the case of
any Loss arising from the negligence or willful tnl.~.ondl1ct of both Parties. each Party shall
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bear,. and its obligations under this Section 25,0 shall be limited to. thaI ponion (as mutUally
agreed to by the Panics) of the resulting e:cpense caused bv itS (.includin& that of its agems,
servants. contractors or others acting in aid or concen with if\ negligence or willful misconduct.

25.3 Except for indemnity obligations under Sections 24.2 and 24.4. each Party's
liability to the other Pany for any Loss relating to or arising: out of any negligent act or omission
in its performance of this Agreement. whether m contract or in tort. shall be limited to the total
amount that IS or would have been charged to the other Party by such negligent or breaching
Partv for the service(s) or funetlOn(s\ noT perfonned 0f Improperl" performed

25.4 In no event shall either Parry have any liability whatsoever to the othe:- Party for
any indirect. special. consequential" incidental or punitive damages, including but not limited
to loss of anticipated profits or revenue or other economIC loss in connection with or arising
from anythin& said, omitted or done hereunder (collecuvel)'" "Consequential Damage'S"), even
if the other Party has been advised of the possibilityi~f such damages; provided, that the
foregoing shall not limit a Party' <; obligation under Section 24 ..2 to indemnify. defend. and hold
the other Pany harmless against any amounts pavable to a third. partY, inclUding any losses,
costs, fines. penalties, criminal or civil Judgments or ~ett!emenrs expenses (including attorneys'
fees) and Consequential Damages ()f such third partv

26.0 LIQUIDATED DAMAGES FOR SPECIFIEIJ 4.CTIVlTIES

26.1 Certain Dermition~ When used in rh1~ Section 26.0 the following .~!'mS shall
have the meanings indicated

26, 1.1 ~ Specified Performance Breach"mean.c; the failure by Amcrite:h to meet
the Perfonnance Criteria for anv Specified ,~ctiVtt'\' for'a, penod of~.hree (3) consecutive calenda:r
months

26.1.2 "Specified Activirv" means lIny jf the follOWing activities

(i) the insallation by Ameritecb of unbundled Loops for MFS
I "lJnbundled Loop {nstaUattoD· \

(ii) Ameritcch' 5 prov1siorJ
""'lmnber PortabiIitv·",

Interim Teleconununic:at":ms

(iii) the repair of out of "l'.7'V1cr problem.... for MFS ("O>J.~ of
Service Repairs" \

26. 1.3 Performance Criteria" means ,with respect to each calendar 1!!onth during
the term of this Agreement, the performance by Amerttech during such month of each Specified
Activity shown below within the time tnterval <>hOWTlmat least eighty pen::ent (EO%) of the
covered instances·
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SPECIFIED ACTIVITY PERFORMANCE INTERVAt
(i) Unbundled Loo,p Installation , nATE

1 -
1-10 Loops per Service Order 5 days from Ameritecb· s Receipt of

\ valid ServIcc Order

11-20 Loops per Service Oroe" 10 days from Amen.tech·s Receipt of
, valid Service Order,

"-"-'-""-'''- ,_.,",,,,",,._-

21 + Loops per Service Order to be Negotiated

i
I0Il__,_,'""__"_,,,"",,....._,_,.,,,,,.,,, ......,__" -...-

(ii) Interim Number portabm~r j

""-'-''''''''''''''-'----
1 10 Numbers f'(:r' Service Order " days tram Ameritech T 5 Receipt of

i vahd Service Order
-~--_."

I 11-20 Numbersoer Servlce Order I0 days from Ameritech' s Receipt of
!valid Service Order1---,,--

21 + Numben; pel" Service Order to be Negotiated

(iii) Qyt·of-S~rvjce Repai~ Less than 24 hours from Am~!eCh's

Receipt of Notification of Out-of
II Service Condition

.~" .

16.2 Specified Performance Breach l:n recognition of the (l) 1055 of Customer
opportUnities, revenues and goodwill which MFS might sustain m me event of 2. Specified
Performance Breach; (2) the uncertainty, in the event of such a Specified Performance Breach.
of MFS having available to It customer oppommities similar to those opportUnities currently
available to MFS; and (3) the difficulty of accurately ascenaining the amount of da.'!1ages MFS
would sustain in the event of such a Specified Performance Breach. Ameritcch agrees to pay
MFS, subject to Section 264 below, damages as !fet fl"'1.h U'1 Section 26 3 below in the event of
the occurrence of a Specified Perfonnance BreacJ'

16.3 Liquidated Damages. The damages payable by Ameritech to MFS as a result
of a. Specified Performance Breach shall be $75.000 for each Specified PerfoI'I1W1CC Breach
(collectively the "Liquidated Damages") MFS and Ameritech agree and acknowledge that (8)

the Liquidated Damages are not a penalty and have been determined based upon t.~e facts and
circumstances of MFS and Amcritech at the time of the negotiation and entering i!1to of this
Agreement. with due regard given to the performance expectations of each Pa.~; (b) the
Liquidated Damages constitute a reasonable approximation of the damages MFS would sustain
if its damages were readily ascertainable' and (C'i 'YfFS shall nor be required to provide any proof
of the Liquidated Damage!'

26.4 LimJtations Tn no event shall A.menrech be liable to pay rhe Liquidated
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Damages if Ameritech's failure to meet or exceed any of the Performance Criteria is caused.
directly or indirectly, by a Delaying Evem. A "DelayiDl Event" means (a) a failure by MFS
to perfonn any of its obligations set forth in this Agreement (includini. without limitation. the
Implementation Schedule and the Joint Grooming Plan), (b) any delay. act or failure co act by
a Customer I agent or subcontractor of MFS or (c) any Force Majeure Event. If a Delaying
Event (i) prevents Ameritecb from performing 8 Specified ActivIry, then such Specified Activity
shall be excluded from the calculation of Ameritech's compliance with the Performance Criteria,
or (ii) only suspends Ameritech's ability to timely perform the Specified Activity, the :tpplicable
time frame in which Ameritech' s compliance with the Performance Criteria is measured shall
be extended on an houf-for·houf OT' day-for-day basis a5 atlPl1cable. equal to the duration of the
Delaving Event

26.5 Sole Remedy The Liquidated Damages shall be the sole and exclusive remedy
of MFS under this Agreement for Ameritech' s breach of T.he Performance Crit~~ and a
Specified Performance Breach as described in this SectlOl"1 26)

26.6 Records. Ameritech shan maintain complete and accurate records, on a monthly
basis, of its performance under thIS Agreemcm of each SpeciflCd Activity and its compliance
with the Performance Cri£eria. Ameritech shall provide to MFS such records in a sel~-reporting

fonnat 'on a monthly basis,. Notwithstanding Section 2liL6 the Parties agree that such records
shall be deemed "ProprietarY Information It under Sectio1"! 18 f~

27.0 REGULATORY APPROVAL.

The Parties understand and agree that this Agreement will be :flied with the C0mmission
and may thereafter be filed wtth the FCC ,. The Parties covenant and agree tl1a.t the Agreement
IS satisfactory to them as an agreement under Section 251 of the Act Each Patty covenants and
agrees YO fully SUPPOI1 approval of this Agreement by the Commission or the FCC U!lder Section
252 of the Act without modification. The Panies, however, reserve the right to seek regulatel')'
relief and otherwise seek redress from each other regarding performance and implementation of
the Agreement.. In the event the Commission rejects any portion of this Agreement. the Partie5
agree to meet and negotiate lr; good faith fO arrive ara mutUally acceptable modific:!.tion of the
rejected portion.

28,0 :MISCELLANEOUS

28.1 Authorization

28. 1 1 AmeriteCh Information Industry Services I a division of Amcritceh
Service~, Inc .• is a cOIporation dUly organized. validly existing and in good stand~ under the
laws of the State of Delaware and has full power and authoritY to execute and deliver this
Agreement and to perform the obligations hereunder en. behalf of Ameriteeh nlin~is

28.1.2 MFS is a corporation duly organized, validly existing a.."!d in good
standing under the laws of the State of Delaware and has full power and authority to execute and
deliver this Agreement and ~o perform its obligations hereunder

DrO d
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28.2 Compliance. Each Party shall comply with all applicable federal, state. and local
laws. roles. and relUlations applicable [0 its perfonnancp' under this Agreement,

%8.3 Compliance with the Communications Law Enforcement Act of 1994
("CALEA") , Each Patty represents and warrants that anv equipment, facilities c: services
provided to the omerParty under this Agreement eomply with CALEA. Each Pa...~ shall
indemnify and hold the other pany harmless from any and all penalties imposed upor. the other
Party for such noncompliance and shall at the non-compliant Patty s sole cost and expense.
modify or replace any equIpment. facHities or servIces provided to the other Party under this
Agreement to ensure that such eQuipment facilities and ser'VlceS fuUv comply with CALEA

28.4 Independent Contractor Each Panv shall perform services hereunder as an
independent contractor and nothing herein shaU be constrUed as creating any other relationship
between the Parties. Each Party and each Party's contractor shall be solely responsible for the
withholding or payment of all applicable federal, state and local income taXes, soci!l security
taXes and other payroll taxes with respect to their employees, as well as any taxes. co!:.!tibutions
or other obligations imposed by applicable state unemployment or workers' compeDS~!ion acts,
Each Party has sole authority and responsibilit:v tC' h,re +in" and otherwise control its employees

%8.5 Force Majeure Neither Party shall be liable for any delay or failure in
performance of any pan of this Agreemenr from any cause beyond its control and without its
fault or negligence including, without limitation, acts of nature, acts of civil ("I" millwy
authority, government regulations. embargoes. epidemics. terrorist acts. riots. W'1.."'TeCnons,
fIres. explosions, earthquakes. nuclear accidents. floods work stoppages, equipm~t failure,
power blackouts. volcanic action, other major environmental disturbances. unusually severe
weather conditions, inability to secure products or services of other persons or tra!!SportatiOti
faciHtjes or acts or omissions nf transportation carneT"'i (cl."lUec:tively a ~Force Majeu.··e Event")

28.6 Confidentialih

28.6.1 Any information such as specifications drawings. sketche~. business
infonnation. forecasts. models. samples, dam. computer programs and other sc~arc and
documentation of one Party fa ~Disclosing Party that ~s furnished or made available or
otherwise disclosed to the other Pany or any of Its employees. contractors. agents c!' Affiliates
(its "Representatives" and with a Party, a "ReceIving Party") pursuant to this Agreement
("Proprietary Infonnation") shall be deemed the propem of the Disclosing Party, Proprietary
Information. if written, shall be marked "Confidential" or "Proprietary" or by ~.ber similar
notice, and, if oral or Visual. shall be confIrmed In writing as confidential by the Disclosing
Party to the ReceivingPany within ten (10) days after disclosure. Unless Propriewy
Information was previously known by the Recelving Party free of any obligatio!! to keep it
confidential. or bas been or is subsequently made pUblic by an aetnot atnibutable to the
Receiving Party, or is explicitly &i!=d in writing not [0 be regarded as confidential. it (8) shall
be held in confidence by each Receiving PartY (b) shall be disclosed to only those
Representatives who have a need for it in connection with the provision of services required to
fulfill this Agreement and shall be used only fOT' such purposes; and (c) may he used for other
purposes only UPl."lD such terms and condjtion.~ :as '!'!1il'll .,~ mutually agreed to in advance of use
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in writing by the Parties. Notwubstanding the fo~going sentence. a .Rcceiving Part)' shall be
entitled to disclose or provide Proprietary Infonnanonas required by any governmental authority
or applicable law only in accordance with Section 28 6

28.6.2 If any Receiving Party is required by any governmemal autho~ry or by
applicable law to disclose any Propnetary Information, then such Receiving Pany sr.all provide
the Disclosing Party with written notice of such requirement as soon as possible a..''1c. prior to
such disclosU1"C. The Disclosing Party may then either seek appropriate protective relief from
all or part of such requirement or. if it fails to successfully do so, it shall be deemed to have
waived the Receiving Patty's compliance with Section 28.6 with respect to all or pa.""t of such
requirement. The Receiving Party shall use all commercially reasonable efforts to coop~tewith
the Disclosing Party in anempnnl! to obtain anv protecnve relief which such Disclo!bg Pa.rry
chooses to obtain

28.6.3 In the event of the expiration or termination of this Agreeme~ for any
reason whatsoever, each Party shall rerum to the other Party or destroy all F!uprieta.ry
Information and other documents, work papers and other material (inclUding all copie-s thereof)
obtained from the other Pany m connec!1on with this A~ent and shall use all ~onable
efforts, including insttUcting its employees and ochers who have bad access [0 such i.."li'ormaticm.
to keep confidential and not to use any such information, unless such information is now. or is
hereafter disclosed, through no aCL omission or fault of c;uch Partv lD any manner making iI
available to the general public-

28.7 GOYernina Law For all claims under this Agreement that are based l1~on issues
within the Jurisdiction (primary or otherwise) of the FCC" the exclusive jurisdiction 2.!Ki remedy
for all such claims shall as proVided for by the FCC and the Act. For all claims under this
Agreement that are based upon issues within the .lurisdictian (primary or otherwi!:e) of the
Commission, the exclusive jurisdiction for all such claims shall be with such Comm!ssion. and
the exclusive remedy for such claims shall be as provided for by such Commission. I!l all other
respects, this Agreement shall be governed bv the Idomestic laws of the state of Illin("s without
reference to conflict of lawprovislOn.~

28.8 Taxes. Each Pan}' purchasing serv1ceS hereunder sball pay or o~erwise be
responsible for all federal, state. or local sales. use, excise, gross receip[S. transactio... or similar
{aXes. fees or surcharges levied against or upon such purchasing Party (or the proV!cting Party
when such providing Party IS permitted to pass along to the purchasing Party such taxes. fees
or surcharges), except. for any taX on either Party" s corporate existence. status or income.
Whenever possible. these amounts shall be billed as a separate item on the invoice. To the
enent a sale is claimed to be for resale taX exemption... the purclwing Party shall furnish the
providing pany a proper resale taX exemption certificate as authorized or required by statute or
regulation by the jurisdiction providing said resale tu. exemption. Failure to timely p!'Ovide said
resale: tax exemption r..ertificate will result in no exe.mption being available to the t'Urchasing
PartY

28.9 NOD-A55igmnent .. Neither Party may assign or transfer (whether by operation of
law or otherwise) thIs Agreement (or anv nl!hu "1' obligations hereunder) to a third party
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without the prior wrinen consent of the other Party; Rrovided that each Party may assign this
Agreement to a corporate Afftliate or an entity under us common control 0[' an entity acquiring
all or substantially all of irs assets or equity by providing prior written notice to the other Party
of such assignmem or transfer. Any attempted assignment or transfer that is not permitted is
void ab initio. Without limiting the generality of the foregoing, this Agreement shall be binclini
upon and shall inure to the benefit of the Parties" ,!,,!!,c;pective successors and assigns

28.10 Non-Waiver Failure of either Party m Insist on performance of any term or
condition of this Aireement or to exercise any right or privile~ehereunder shall not be conmued
as a continuing or futu.re waiver "f such term, conditio1" rll?:bt or orivilege

28.11 Disputed Amounts

28.11.1 If any ponion of an amount due to a Party (the "Billing Party") under
this Agreemem is subject to a bona fide di5Pute between the Parties, the Party billed (the
"'Non-Paying Party") shall within sixty (60) days of 1ts!'eceipt of the invoice containing such
disputed amount give notice to the Billing Party of the amounrs It disputes ("Disputed Amoums")
and Include in such notice the specific details and reasons for disputing each item. The
Non-Paying Party shall pay when due (i) all undisputed amounts to the Billing Party and (ii) all
Disputed Amounts into an interest bearing escrow accoumiNith 8 third pany escrow agem
mutually agreed upon. b'y the Parnes

%!tll.% If the Parties are unable to resolve the issues related to the Disputed.
Amounts in the normal course of business within sixty (60) days after delivery to the Billing
Pany of notice of the Disputed Amounts, each ~)f the Panics shall appoint a designated
representative who has authority to settle the disputemd who is at a higher level of management
than the persons with direct responsibility for administration of this Agreement. The designated
representatives shall meet as often as they reasonably deem necessary in order to discuss the
dispute and negotiate in good faith in an effon to resolve such dispute. The specific format for
such discussions will be left to the discretion of the designated representatives. however all
reasonable: requests for relevan.t information made "',' "ne Panv to the other Par.:v shall be
honored

28.11.3 If the Parties are unable to resolve issues related to the Disputed
Amounts within thirty (30) days after the Billing Parry's receipt of notice of the Disputed
Amounts, then either Party may file a complaint with the Commission to resolve such issues or
proceed with any other remedy pursuant to law or equit), The Commission may direct releue
of any or all funds (including any accroed interest~ 1[' the escrow :lCCOUDt plus applicable late
fees to be paid to either P31'T"-'

28.11.4 The Panies agree that all negotiations pursuant to this Section 28.11 shall
remain confidential and shall be treated as compromise and settlement negotiations for purposes
of the Federal Rules of Evidence and state roles of evidence

28.11.S Any undisputed amountS not paid when due shall accrue intereSt from
the date such amountS were due :at the lesser of cn one and one-half percent (1-112 %) per month
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or (m the highest rare of interest that may he charred under apolicable law

28.12 Notices. Notices given by one Par1y to the other .Party under this Agree:'nem shall
be in writing and shall be (a) delivered personally, (b) delivered by express delivery semce. (c)
mailed. cenified mail or first class V .. S. mail poStage prepaid. return receipt reque!~ or (d)
delivered by telecopy to the follnwin.J:!: adcire!,es of the Parnes

To MFS:

MFS Intelenet ,:)f minois. Inc
1 Tower Lane
27Ut Floor
Oakbrook Terrace. IL 60181
Attn: Director. Regulatory Affairs Central Region
Facsimile' "08/218..Q018

To Ameritech

Ameritech Information IndustrY Se!"V1ces
350 Nonh Orleans. Floor :3
Chicago. II.. 60654
Attn. : Vice President - NetWork. Provldert;
FacsUnile- 312/335-2927

with a copy ~c

Ameritech Information IndustrV SenrlC:~.e~

350 North Orleans. Floor '3
Chicago, n.. 60654
Attn. : Vice President and General Cmmsel
Facsimile '312) 595-1504

or to such other address as either Party shall designate by proper notice. Notices will be deemed
given as of the earlier of (i) the date of actual receipt. (ii)the next business day when notice is
sent via express mail or personal delivery. (iii) three (3) days after mailing in the case of first
class or certified U S mail or (tv) on the darr ~f"t forth on the confirmation in the case of
telecopy

28.13 Publicity and Use of Trademarks or Semce Marks. Neither P3rty nor its
subcontractors or agents shall use the other Pany's trademarlcs. service marks. logos or other
proprietary trade dress in any advertising, press releasesoublicity matters or other promotional
materials withOUt such Panv' ~ prior wrttten consen!

28.14 Section 252(1) Ob1l&atioll5. If either Party enters into an agreement (the "Other
Agreement") approved by the Commission pursuant to Section 252 of the Act which provides
for the provision of ar:rangemems covered III tln!'\ Agreement to another requesting

6151016

HO d



Telecommunications Carrier. including itself or its affiliate. such Party shall make available to
the other Party such arrangements upon the same rates" termS and conditions as those provided
in the Other AgreemcDt. At its sole option. the other Pany may avail itself of eit..~er (i) the
Other Agreement in its entirety or (ii) the prices" terms and eonditions of the Other Agreemcm
mat direet1y relate to any of the following duties as a whole

(1) lntercormection Secti01'l 2.51fc1(1' (\1 the- ~tt (Section 4 .. 0 and ~ 0 of this
Agreement): Of

(2) Exchange Acces!' Section 251(c)(2"':1f thr ~,.cr (Section 6 0 of this Ag!'eemenl):,
or

(3) Unbundled Ac.:ces!\ Section 2.5 Hc)(3', cfthe Act (Section 9,0 of this A;;reement):
or

(4) Resale Section 25Hc)(4) of the Ac+ (Section !O 0 of this Agreeme~:): or

(5) Collocation' Section 25l(c)(6) of the Ac' (Section "3.0 of this Agn:ement); or

(6) Number Ponabilitv
Agreement): or

Section 251 fh)(1~ "f the I\Cl (Section 14 0 of this

(T! Access to Right!; I)f Way Section 25 Hb)(4' of the Act (Section 160 of this
Agreement~

28.15 Joint Work Product. This Agreement is the joint work product of ttle Parties
and has been negotiated by the Panies and their respective counsel and shall be fairly intetpteced
In accordance with irs terms and in the event of all" ambieuities ..00 infe'renees shall be drawn
against either PartY

28.16 No Third party Beneficiaries; Disclaimer of Agency This Ag'ree!!1ent is for
the sole benefit of me Parties and their permitted 8.Ssigns .. and nothing herein express Of implied
shall create or be construed to create any thirrl-pany bcneficiary rlihts hereunder Except for
provisions herein expressly authorizini a Party to act for another. nothing in this Agreement
shall constitute a Party as a legal representative or agcm of the other Party. nor shall a Party
have the right or authority to assume. create or incur any liability or any obligation of any kind,
express or implied. against or in the namc or OD behalf of the other Party unless otherwise
expressly pennitted by such other Party. Except as otherwise expressly provided in this
Agreemem, no pany undertakes to perform any obligation of the other Pany, whethc~ regulatory
or contractual, Of to assume anv responsibilitv for the management of the other Part,v' Ii business ..

28.1.7 No Litense No license under patents. copyrights or any odler intellectUal
property right (other than the limited license to use consistent with the temlS, conditions and
~strietionsof this Agreement) is granted by either Party or shall be implied ot' arise by estoPPel
with respect to any transactions contemplated under this ~greement
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28.18 Teclmology Upgrades. Nothing in this Agreement shall limit Ameritech's ability
to upgrade its nerwork through the Incorporation of new equipment. new software or o1lerwise.
Amentec:h shall provide MFS written notice at least mnety (90) days prior to the inc'.:'rporation
of any such upgrades in Ameritech's network which will materially impact MFS' service .. MFS
.shall be solely responsible for !.he COST and effort of accommodating such changes :.n its own
netWork

28.19 Survi\'aI. The Parties' obligations under this Agreemem which by ~eir nature
arc intended to continue beyond the termination or expiration ,:)f This Agreemen: 5~1 survive
the termination or expiration of this Agreement, including without limitation. Secti.,ns 20.4
21 O. 22.0. 240, 25.0. 28:3 2,8 6 28.11 18 3 and 18 '.

28.20 Scope of AJI'eemeDt This Agreement is intended to describe and enzl'le specific
Interconnection and access to unbundled Network Elements and compensation arn.ngements
between the Panics. This Agreement does flot Oblif!8te M!her Pam to provide arrat1g':!!lentS not
specifically provided herein
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28.21 Entire Agreement. The terms com.aiDed in this Agreement and any Schedules.
Exhibits, tariffs and other documents or instramems menen to herein. 'Which are incC'rpurated
into this Agreement by this reference. constitute the entire agreemem between the h"ties with
respect to tbe subject matter hereof, superseding all prior understandings. proposals and other
communications, oral or written Neither Party shall be bound by any preprinted terms edditiooaI
to or different from those in this Agreemem that may appear subsequently in the oth':!' Party's
form documents. purchase orders. quotations. acknowledgments, invoices or other
communications. This Aereement may only be modified 0' a writing signed by an t"!ncer of
each Pan:y

IN \VlTNESS 'WHEREOF the Parties heret:e have (:aused this Agreement to~ executed
as of this £1!tfJa.y of May. 1996

T\1FS DtI'El..'E.NET OF lll.INOIS INC

By., ffi~Jk=Printed:. _

Title:_.__. _

AMERITECH INFORMAnON D\"=':'~TR.Y

SERVICES, A DIVISION OF ~!TECH
SERVICES, INC .. , ON BEHALF O~

AMERITECH n..LINOIS

By: '~G:
Printed' ,,:,:,. .
TItle" ,,,,._'.,, • _



SCHEDULE t .. 0

CERTAlN TERMS AS DEF'L''ED IN THE ACT 4..5 OF MAY 16. 1995

"AffIliate" means a person that (directly or mdirectly) owns or controls. is owned or
controlled by" or is under common ownership or control wIth. another person. Fo~ purposes
of this paragraph, the term. "OW1'1 means ro own an, eauh i'I'lterest (or the equiva}e~~ thereof)
of more than ten percent (1 0~

"Dialing Parity" means rbaT 8 person that IS not an Affiliate of LEe IS able :0 provide
Telecommunications Services In such a manner that (;ustomers have the ability to roUte
automatically, without the use of any access code thelI 'relecommunicatio~s to the
Telecommunications Services proVIder of the Customer's designation. from among two (2) or
more Telecommunications Servlces providers Clnc!uding 'mch LEe)

~Exchange Access" means the offering of acces~ to Telephone .Exchange S,:!'Vices or
facilities for the purpose of rhe orjgination or terminanor"r Telephone ToU Services

"InterLATA" means Telecommunlcationsbetweeni point located In a local access and
mmspon area and a point locatedourside 5uch 8.T'el!

..Local Access and Transport Area" or "LATA" means a contiguous geog!'?~hic area:
(a) established before the date of enactment of the Act by a Bell operating company such that
no Exchange Area includes points within more than one (I) metropolitan stati~jcal area,
consolidated metropolitan statistical area, or State, except as expressly permittee under the
AT&T Consent Decree:: or fb) established or modified "'v it 'l3eJl operating companv after such
cbte of enacnnent and approved hy the FCC

"Local Exchange Carrier· means any person that is engaged in the p":'t'V1S1on of
TeJephone Exchange Service or Exchange Access.. Sucll tenn does not include a pe!'Son insofar
as such person is engaged in the provision of a commercial mobile service under Sec~ion 332(t)
of the Act, except to the extent that the FCC find~thBl "'1lch servlce should be inc~uded in the
definition of such term

"Network Elemenr" means a facility or equipment used in the proVISIon of a
Telecommunications Service Such term also inclUdes fearores. functions. and capabilities that
are provided by means of such facility or equipmem .. including subscriber numbers. databases,
signaline systems, and information sufftcienr for billing and collection or used in the
transmission, muting. 01' other provision of a Telecommunications Service,

"Number Ponability'"means the ability of end users of telecommunicatior.s services to
retain. at the same location. existing telecommunicauons numbers without impairment of quality .
reliability .. or convenience when switChing from one 'relecnmmunications carrier to another

~ Telecommunications' meano:; the ttansmi~sion hetween or among points specified by the

6U8016



user, of information of the user's choosing, withOUI :hange in r.he fonn or eonten~ of the
infonnation as sent and received

"Telecommunications Carrier" means any provider of Telecommunications Services.
except that such term does not include aggregato~ of Teler..ommunicarions Services (as defmed
In Section 226 of the Communications Aet)

~Telccommunications Service" means the offering of Telecommunications for a fee
directly to the public. or to such classes of usen as m he effectively available directly to the
pUbhc. regardless of the facilities used.

"Telephone Exchange Service" means (a) service within a telephone exchange or within
a connected system of telephone exchanges within the same exchange area operated to furnish
subscribers InterCommunicating service of the character ordinarily furnished by a sinale
exchange. and which is covered by the e~change service charge, or (b) comparable service
proVided through a system of switches. transtmssion equipment. or other facilities (or
combination thereof) bv which <l. l:;ubscriber can ori!tinate anc"! terminate a telecommt.l'nications
service

"Telephone Toll Service" means telephone service between stations in different exchaDge
areas for which there is made a separate charge not mCludee mcontracts with subscribers fOf

exchange service

6151016
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SCHEDl'LE3J)

tMPl,EMENTATION SCHEDU1.E

LATA

Chicago

Ameritech
Interconnection

Wire Center
ijAIVVC\

Wabash Tandem
CHCGllWB12T

MFS
Interconnection

Wire Center
fMlWO

800 S. Wells
crrCGll.TODSO

Intercor..~~on

ActivatiC''! Date

6158016

Existing Interconnection. ammgemetmi predate execution of this Agreeme!:'~,

1 1':l[
"U W931 51 '" 60 "



PRICING SCHEDULf ll.LINOIS

Recr"roeal Compenslllior

Rate - SO.OO9 per minutt

n Information Services BUHni & Collection

Fee = SO.03 per message

In BLV/BI.Vl Traffic

Rate .. SO. 90 per Busy Line Verification
S1.10 per Bu.sy Line Verification InteT'l"U1'l
(in addition to SO 90 fur Bwy Une Vmfie:mon

TV Transiting

Rale= SO 002 1'e1' mmut~

v Unbundled Network FJement~

A Unbundled l.oop R~eo;

Loop Type

Analog 2W
AnaJog 4W
ASDL 2WfHDSL 2W
ASDL 4W/HDSL 4W

BRI ISDN
PBX Ground Start COlD

Coin
Electronic Key Line

A

S 6.95
S13.90
S 6.95
S13.9O
S 6.95
$ 695
S 6.95
S 695

.~e"I! ATu'"

B

S11 Ie
$22 .. 20
$ Hi

522 20
Sll I'
$;i 60

$11 6C
$:: 6(;

$13.60
$27.20
$13.60
$27.20
$13.60
$14 10

S14 10
$14.10

!i1~8016

, •Access Area· is as defmed in Ammteeh' $ applicable rvllfs for business and residential
Exchange Um: Services
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